MEMORANDUM OF AGREEVENT

This Memotandum of Agreement (*Agreement™) is made this 5 day of Qetober,
2009, by atil among the Commmonweaith of Massachusetts (“Cominomvealth”), acting by and
through the Attorney General and the Depariment of Environmental Protection (“Depattment™),
and New Ventures Associates, LLC (*New Ventures™), the owner and operator of the Crow Late
Landfill In Newbueyport, MA (“Landfill®},

WHERTAS, the Suffolk Superior Court entered a Final Judgment on April 30, 2009 in
Commonwedalth of Massachusetts v. New Ventures Associates, LLC, C.A. 06-0790 C (the “Final
Judgment™) which, In paragraph 12(g), requires that New Ventures complste constrnctlon of the
final FMI, cap and complete installatlon of the landfill gas control system at the Landfill on or
before November 27, 2009 and paragraph 12(i}, requires that New Ventures complefe
construction of the storm water control system, lnoluding Storm Water Control Basin 1 {“Basin
1%}, on or before June 14, 2009; and

WHEREAS, a Corrective Action Siandby Trust Agreement (*Standby Trust Agreement”)
was executed on October 20, 2003, by and between New Ventutes, as Grantor, and U.S. Bank
Nattonal Assoclatlon-(“U.S, Bank™), as Trustge, that was approved by the Department; and

WHEREAS, pursuant to the Standby Trust Agreement, New Ventures has placed
$2,975,000.00 into a Standby Trust Account at U.S, Bank, Account No, 74367900 (the “Trust
Account”) to fund closure and post-olosure actlvitles at the Landfil It pmsuant to Department
regulations and the Final Judgment; and

WHEREAS, the Department and the Grantor have agreed that the Department, pursuant
to Pavagraph 18 of the Standby Trust Agreement, inay send wriiten notlce to the Trustee {o draw
upon the Trust Fund Property for the limited putposes of accelerating the closure int accordance
with this agreemont; and

WHEREAS the Department has suthority pursuant fo Patagraph 6(a) of the Standby
Trust Agreement to direct the Trustee to “make pryments from the Trust Pund Prop erly, orany
portion thereof, all as the Department may. . divect In writing,.,”; and _

WHEREAS, the Partles to this Apresment desire to set forth the procedures by which
{unds may be released from the Trost Account for completion of the following, and only the
following, closure activitics at the Landfill in accordance with the requirements of the Final
Judgment: (1) installation of the FML; (2) Installation of landfiil gas extracﬂon wells; and (3)
biasting of Basin 1; and i

WHEREAS, New Ventures hias provided the Department with estimates by New
Ventures’ contractors certifying: (§) that the contractor will commence work on the foregoing
closure activities on or before Ootober 9, 2009; and (ii) the cost of the foregoing closure
activities, The contractors’ certified estimates are attached fo this Agreoment as "Attachment
A,? which are Incorporated within and made part of this Agreement,




NOW THEREFORE, in consideration of the mutual covenants sef forth hereln, the
Parties agree as follows:

Procedures for New Ventures® Contractovs {o Seok Paymeont from Trust Account

1

4

S

Notlces

6,

. Third Party Contractors shall subtmit fo the Departinent a request for authotization of

disbursement of Trust Acconnt funds along with a certification signed by a corporate
officer duly authorized fo slgn and bind sald Third Party Contractor (“Coniraclor
Certlfication”), The Contrastor Certification shall be In the form attached to this
Agteement as “Aftachinent B,” which is incorporated within and made part of this
Agreement, and which shall lnclude signed Involces ltemizing all costs in the request
for authorization of disbursement, along with a cerfification that this wonk has been
completed by tho Third Palty Contractor,

New Ventures agrees that its consultant SITEC Bavir onmental (“SITEC”) of
Marshfield, Massachusetts shall oversee the foregoing aotivities and, within seven (7)
days of the date of recslpt by the Department of 3 Contractor Certifieation, shail
provide the Department with a certifleation (“SITEC’s Certiflcation”) in dccordance
with 310 CMR 19,011 that SITEC has overseen the work deseribed in the Contractor
Cortification and that sald work required by the Pinal Correotive Acflon Design Plan
attached as Bxhiblt 2 to the Pinal Judgment has been completed. Nelther the '
certifioation of completion by SITEC, nor the Department’s notice for the releass of
montes, not the release of mondes shall operate as or constilute a waiver of the
Grantor’s contractual rights or ifs responsibilitios undet 310 C‘VIR 19,000 o the Final

Tudgment,

The Department will direct the Trustee to disburse funds from the Trust Account
when (1) the Depariment receives a valid and complete Contractor Certification; and
(i) the Department has received, reviewed and approved SITEC's Certification,

The Third Pasty Coniraclors shall protptly respond fo any requests by the
Department for Informatlon or additional documentation so that auﬁmrazaﬁon of
payment may be processed expeditiously.

Disbursements from the Trust Account for the acceleration of the closure through (a)

nstatlation of the FML; (b) installation of landfill gas extraction wolls; and (0
blastlng of Basin 1, shall not in the aggregate exceed $375,000

All notices, certifications, anthorlzations, requests, or other communications required

or petmitted fo be made under this Agreement shall be in writing and shall be delivered by hand,
or by overnight courler, or shall be mailed by cerfified majl, postage prepald, tetuen receipt
requosted, as follows!




Tao the Depariment;

M. Richard J, Chalpin

Regional Direstor

Depattment of Enviromnental Protection
205B Lowell Street . .
Wiimington, Massachusetts 01887

To the Aftorney General:

Matthew C, Ireland, Esq,
Assistant Aiforney General
Bavironmental Profection Division
One Ashburton Place

Boston, Massachuselfs 02108

To New Venfures;

Richard A, Nylen, Jr, Bsq,
Lyuch, DeSimone & Nylen LLP
12 Post Offico Square

Boston, vdssachusstts 02109

William I, Thibeault

Neow Ventures Asgsoclates, LLC
85-87 Boston Street

Everett, Massachusetts 02149

or to such other place or o the atfentlon of such other individual as a Party fo this Agresment
from time to tine may designate by wiltten notice fo alt other Patties.

Miscellaneous ~

7. This Ag{'cement shall be binding wpon, and shall inure to the benefit of, the respective
Partles hereto and their successors and asslgns,

8. 'This Agreement may not be amended, altered or modified except by veriten instrument
- duly executed by all of the Parties herelo,




9, This Agreement shall be governed by and be constiued In accordance with the laws of the
Commonwealth of Massachusetts.

10, The headings and parvagraph titles In this Agreement are merely for convenience of the
Parties and shall not be used In Interpreting any of the provislons of the Agreemeit,

IN WITNESS WHEREOF the Parties have caused this Agreement fo be duly executed
as of the day and year first written above,

COMMONWEALTIH OF MASSACHUSETTS
MARTHA COAKLEY

ATTORNEY GENBRAL

s / ’ér/ -”
Mélthaw ., Iiela’nd Esq.

MASSACHUSBTTS DEPARTMEN OF ENVIRONMENTAL PROTRCTION

NEW VENTURES ASSOCIATES, LLC

Byits Counsel




ATTACHMENT A
(CONTRACTOR ESTIMATE)




ATTACHMENT B

CERTIFICATION OF WORK. AND REQUEST FOR PAYMENT

I, This Certification is contemplated by the Momorandum of Agreement (“Agteement™)
executed by and among the Commotnwealth of Massachusetts, aoting by and through the
Attorney General and-the Massachusetis Departiment of Environmentai Protection (the
“Department”) and New Ventures Associates, LLC (“New Ventures”) on [date] and is Intended
to secure the release of funds held af [Bank] and established pursuant fo a Standby Trust
Agreement established by and among New Ventures and Bank on October 20, 2003, Alltenns
used in this Certification shall bave the same meaning as they have fu the Agreemeont,

2, The undersigned Contractor has incurred costs for the performance of elosure activities
(installation of FML, landfill'gas extraction wells and/or biasting of Basin 1) deseribed It the
Agreement, These activities were performed on the followlng date(s) for performance of the
work indicated:

Date(s) Nature of work performed Ttemized Costs

3 The foregoing costs are Hemized in the signed ilWoices (along with any other
documentation) attached herefo,

4, The foregoing costs do not include any of the following: (a) fees, charges, or costs related
fo services of attorneys; or (b) fees, charges, or costs of any work, setvice or task performed by
aiy ditector, officer, principal, employee or servant of New Ventures, Wood Waste of Boston,

TG, ot William Thibeauls,

5. 1 hereby certify that the above-specified work in the amouni(s) indicated bolow was
perfo: med as desoribed hereln,

£

Payment Amount;




Tn witness whereof, the undersigned has executed this Cerilfication under the pains and penaltics
of perjury this, __ day of , 2009,

As Corporate Officer of Contractor, duly anthorized

Sworn and subseribed before me this ___dayof , 2009 ‘

Notary Public
My commission expires:




